ARTICLES OF ASSOCIATION AND BYLAWS 


Preamble 


.v'e, the undersigned ten or more persons all of whom are Indians as 
defined in the Indian Reorganization Act (46 Stat. 986, 25 U. S. C. Section 
470), and all of whom reside in convenient proximity to one another, do 
hereby voluntarily associate together to promote our social welfare in the 
economic field by forming a local non-profit cooperative association with 
capital stock. 


ARTICLE I 

Name; Tonuak Indian Credit Association, 


ARTICLE II 

Purposes: To carry on the business of borrowing money from the- United States 
or from other sources and relending it to members for their economic improve- 
ment, and activities related thereto. 


ARTICLE III 


Powers : The powers which shall exist and be exercised only in legal pursuance 

of its purposes, shall be: To purchase, take by gift, bequest, or otherwise, 

own, hold, manage, operate, and dispose of property; to engage in any business 
that will further its purposes; to make and perform contracts; to borrow money 
and give liens on its property as security therefor; to sue and be sued in 
any court of competent jurisdiction, provided, however, that the grant or exer- 
cise of such power shall not be deemed a consent by the association or by the 
United States to the levy of any judgment, lien, or attachment upon property 
of the association other than the income or chattels especially pledged or 
assigned; and such further powers as may be incidental or necessary to the con- 
duct of its business. The powers of the association shall be exercised by its 
board of directors in accordance with its bylaws . 


ARTICLE IV 

Organizing Directors : The following shall serve as directors until the first 

meeting of the members, which meeting said directors shall call ’within ninety 
days after the approval of these articles of association. by the Secretary of 
the Interior or his authorized representative. 


Name 


Address 


Walter Noden 


Peter Hy ano 
Evan Apsuck 


R. E. Gurtler 


Dillingham, Alaska 
Dillingham, Alaska 
Clark's Point, Alaska 


Togiak, Alaska 


Charlie H. Nelson 


. Ekwok, Alaska 


ARTICLE V 


Prin cipal Off ice: Dillingham, Alaska, in the Territory of Alaska under the 

jurisdiction of the Alaska Native Service, Juneau Area Office, Bureau of 
Indian Affairs, 


(i) Eligibilit y: Membership shall be open to all Indians as defined 

in the Indian Reorganization Act ( 48 Stat. 986, 25 U. S. C. Section 470) 
who are of one fourth or more Indian blood and who reside within the 
following prescribed district, and to no other persons: The area com- 

prised of the Nushagak River and Togiak River watersheds and the area 
between th- two. 

Any such Indian shall be admitted to membership upon complying with the 
following conditions: Shall own at least one share of capital stock. 

(ii) Voting : Each member in good standing shall be entitled to. one 

vote and only one vote. There shall be no voting by proxy. Voting 
shall be by secret ballot. 

(iii) Expulsion : Members who violate the provisions of the bylaws, or 

who fail to participate in the activities of the association may, after 
an opportunity for hearing before the board, be expelled by the board. 

In lieu of expulsion, the board may suspend the voting rights of a 
member until the next annual meeting of the membership, when the members 
may continue the suspension or require expulsion. Expulsion or suspension 
shall not affect the indebtedness of the member to or any agreement 

with the association. 


ARTICLE VI 


Memb ersh ip: 


* 
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(iv) Withdrawal: Members may withdraw by serving notice in writing 

to the board and listing their stock for retirement in accordance with 
the provisions of the bylaws. Withdrawal shall not affect the indebt- 
edness of any member to or any agreement with the association. 

(v) Restoration: Expelled member^or those who have withdrawn may be 

restored to membership by a majority of the board acting upon a written 
application of such ex-member, provided that those expelled by the 
members may be restored to membership only by the members at an annual 
meeting. 

(vi) Good Standing : Living members who have not been expelled, whose 
voting rights have not been suspended, or who have not withdrawn, shall 
be considered in good standing. 

(vii) Payment for In terest : Members who are expelled, withdraw, and 

the estates of deceased members, shall be entitled to dividends on stock 
and patronage dividends to the close of the last fiscal year preceding 
their expulsion, withdrawal, or death. 


ARTICLE VII 

Member Control : The directors shall be elected, and the bylaws and amendments 

to these articles passed, by a majority vote of the members present at a mem- 
bership meeting. Bylaws and amendments thereto and amendments to these articles 
shall not be valid until approved by the Secretary of the Interior qr his auth- 
orized representative. The members shall be liable for their proportionate 
share of the debts of the association only. 


. ARTICLE VIII 

Existe n ce and Dissolution : This association shall exist until dissolved. The 

association may be dissolved upon request of the association, by a majority 
vote of the members, provided that such dissolution shall not be effective 
until approved by the Secretary of the Interior or his authorized representative. 
Upon such request, the Secretary, or, his authorized representative, shall take 
possession of the assets of the association and exercise or arrange for the 
exercise of its powers insofar as may be necessary or proper to liquidate its 
assets, pay its debts, and distribute the balance, if any, to the members. 


/ARTICLE IX 

Capital Stock : The capital stock of this association shall consist of 3000 
shares of ^10,00 each. It shall be purchased, owned, or held only by mtanbers 
of the association, and shall not be transferred without the consent of the 
association. It shall bear no voting rights. Any distribution of the net 
proiits of the association shall be on a patronage basis to members in a manner 
prescribed by the board of directors and approved by the Commissioner of Indian 
Affairs, or his authorized representative, except that the board of directors 


may pay non-cumulative dividends on stock of not more than 5 percent per 
year. .Stock dividends must be paid in full in any year before any patronage 
dividends are paid. In case of dissolution, the net assets of the associ- 
ation shall be distributed to its members in proportion to the par value of 
the stock held by each. 


ARTICLE X 

Default^ While this association is indebted to the United States under the 
terns of the .-ct, if the Secretary of the Interior or his authorized repre- 
sentative, shall find that it has violated any of the terms of the loan agree- 
ment on which its indebtedness is based, the Secretary, or his authorized rep- 
resentative, may take possession of the assets of the association and exercise 
or arrange for the exercise of its powers until the indebtedness is paid or 
until he receives acceptable assurance of compliance with the loan agreement. 


Subscribed this 1st day of December, 1951* 


Name 

Address 

Village 

Evan Apsuck 

Togiak 

Togiak 

Henry 0. Smith 

Dillingham, Alaska 

Dil.lingh.om 

Charlie H. Nelson 

Ekwok, Alaska 

Ekwok 

Dan Naurloak 

Togiak, Alaska 

Togiak 

Richard B. Osterhaus 

Dillingham, Alaska 

Dillingham 

Walter Noden 

Dillingham, Alaska 

Dillingham 

R. E. Gurtler 

Dillingham, Alaska 

Dillingham 

Peter Hyano 

Clark's Point, Alaska 

Clark's Point 

Harold Samuelson 

Dillingham, Alaska 

Dillingham 

Olaf T. Hansen 

Clark's Point, Alaska 

Clark's Point 

Mark Mike Kirataeka 

Ekulc Point, Alaska 

Ekuk Point 

John Nelson 

Dillingham, Alaska 

Dillingham 

Peter Nelson 

Dillingham, Alaska 

Dillingham 

Harry Doleman 

Dillingham, Alaska 

Dillingham 

Fred Mulkeit 

Dillingham, Alaska 

Dillingham 

Simeon Bartmen 

Dillingham, Alaska 

Egushik 

Oscar Nerguson 

Dillingham, Alaska 

Dillingham 

Wassillie Miller 

Dillingham, Alaska 

Dillingham 


Sworn to this 1st day of December, 1951* before me by the persons 
personally known to me to be the same as those whose signatures appear above. 


S/ David B. Carlson 
Notary Public 


My commission expires October 19* 1955. 
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BYLAWS 

SECTI.N I MEETINGS 

(i) Annual Meetin g: The annual meeting of the members shall be held at the 

principal office of the association on the 10th day of June in each year at 
10:00 o'clock a. m. , or, if such day be a legal holiday, then on the first 
full business day thereafter, at the same hour and place. The board of Dir- 
ectors by resolution adopted at least two days prior to the giving of notice 
of an annual meeting as provided in Section I (iii) hereof, may vary, within 
reasonable limits either the place, date, or hour for holding such annual 
meeting or all of them. Such annual meeting shall then be held at the place 
and time so fixed by the beard of directors, but in no event earlier than the 
twelfth day after the adoption of such resolution. If for any reason any 
annual meeting is not held, such meeting may thereafter be called in the man- 
ner provided in Section I (ii) hereof for calling special meetings. 

(ii) Sp ecial Meetings : Special meetings of the members may be called by 

the president, and shall be called by the president or secretary at the re- 
quest in writing of a majority of the entire board of directors, or at the 
request in writing of a majority of the members of the association. Any such 
request shall state the purpose or purposes of the proposed meeting. 

No business other than that specified in the notice shall be trans- 
acted at special meetings. Special meetings may be held without the required 
notice if all members and the Area Director or his representative are present. 

(iii) No tice of Meetings : The secretary shall cause written notice of the 

time and place of holding each meeting to be delivered or mailed at least ten 
days prior to the meeting to each member of record at the close of business 
on the twelfth day preceding the date of the meeting, at the address of such 
member as the mime appears on the records of the association. Notices of 
special meetings shall state the purposes thereof. 

(iv) Quor um: 35 percent of the members shall constitute a quorum at meetings 

of the members. If at a meeting a quorum is not present, the chairman may ad- 
journ the meeting from time to time until a quorum is in attendance. At such 
an adjourned meeting at which a quorum is present, any business may be trans- 
acted which might have been transacted at the meeting as originally called. 

(v) Chairman and Secretary of Meeting: The president shall preside at meetings 

of the members, provided that, in the • bsence of the president from any such 
meeting, the vice-president shall preside thereat, and, in the absence of the 
vice-president, the members shall elect a chairman of such meeting. The secre- 
tary of the association shall act as secretary at meetings of members, provided 
that in the event of the absence of the secretary or his unavailability to act, 
the presiding officer may appoint some other person present to act as secretary 
of such meeting. 

(vi) Business at Annual Meeting : At the annual meeting of the members, reports 
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shall be presented by the board of directors and the treasurer, and written 
copies thereof submitted to the Area Director and to the secretary of the 
meeting for inclusion in the minutes; and directors shall be elected for the 
ensuing year in accordance with Section II (i) hereof. Such other business 
may be transacted as may properly come before the meeting. 


SECTION II DIRECT' RS ' 

(i) Number and El igi bility: The members shall elect five directors, who 

shall be' representative of the territory served by the association. No indi- 
vidual shall become a director unless he is a member in good standing. No 
individual shall be eligible to become or be a director except with the ap- 
proval of the Commissioner of Indian Affairs, or his authorised representative, 
if, during his tenure of office, he also is or becomes a director, officer, 

or employee of any other financial institution which is authorized to make 
the same type of loans that the credit association is authorized to make. The 
regular term of a. director so elected shall be from the date of his election, 
as above provided, until the regular annual meeting of the members in the third 
year next following such election, cf the directors elected at the first 
meeting of the members two shall be elected to hold office until the regular 
annual meeting of the members in the first year, two shall be elected to hold 
office until the regular annual meeting of the members in the second year, and 
one shall be elected to hold office until the regular annual meeting of the 
members in the third year next following such election. Except as provided in 
Section II (v) of these bylaws, the respective successors to such directors 
shall each be elected to hold office from the date of his election as above 
provided; until the regular annual meeting of the members in the third year 
next following such election. Unless they shall sooner resign, be removed from 
office, or become unable to act by reason of death, disqualification, or other- 
wise, directors shall hold office during the terms for which elected and until 
their respective successors are elected and qualify, as herein provided. 

(ii) Q uorum: A majority of all the directors shall constitute a quorum for 

the transaction of business at any meeting of the board. 

(i.ii) Meetings of Directors : Except as provided in Section II (iv), the pre- 
sident, of, in his absence, the vice-president, shall preside at meetings of 
the board of directors. There sha l l be a reg ular meeting of the board of 
directo rs within sixty days after the first o f Kay and Ju ly of each year, on 
such day and at such hour as shall be fixed by the president in written notice 
delivered or mailed to each director at least five days before the date of the 
meeting. The president, or, in his absence, the vice-president, may call a 
special meeting of the board of directors, at any time and shall do so upon 
written request of any two directors. Notice of such a special meeting shall 
be given by the president (or vice-president, as the case may be) to each . 
director in the manner described above. Notice of any meeting may be dispensed 
with if each of the directors and, so long as the association is indebted to 
the United States, the Area Director, shall in writing waive such notice. 


(iv) Validity of Meeting Not Formally Called : Whjn all the directors are 
present at a meeting, the action of the board of directors at such meeting 
shall be as valid as if such meeting had been called in the manner provided 
in Section II (iii) hereof, provided, that so long as the association is in- 
debted to the United States, action at such meetings sha3.1 not be valid unless 
the meeting is held with the written consent of the Area Director. 

(v) V acancies : If a vacancy occurs on the board of directors, the remaining 

directors shall, by a majority vote, elect a person to fill such a vacancy 
until the next regular annual meeting of the members, at which time the members 
shall elect a director to fill the unexpired term of such directorship. If 
all the directors resign, the Commissioner, or his authorized representative, 
shall appoint a new board of directors to hold office until the next annual 
meeting of the members at which time the members shall elect a new board of 
directors in accordance with the provisions of Section II (i) hereof for the 
election of directors at the first meeting of the memb rs. Any successor 
director (s) must be elected (unless appointed ) and must qualify in accord- 
ance with the provisions of Section- II (i) hereof. 

(vi) Removal for Cause; Any director -may, after reasonable notice and hearing, 
be removed for cause by a majority vote of the members of the association. 

(vii) Duties : The board of directors shall: (a) have general supervision and 

control of the business and the affairs of the association; (b) make rules and 
regulations not inconsistent with law, the articles of association, and these 
bylaws for the management of the business and guidance of officers, employees, 
and agents of the association; (c) have' power to employ or to authorize the 
employment of such employees as may be deemed necessary; (d) provide for ade- 
quate insurance of the property of the association, and insure, or require in- 
surance to be carried on such property as is given as security for any of its 
loans; (e) have the power to carry out any and all agreements between the 
association and its members and between the association and the Government; 

(f) install a suitable and adequate accounting system and to keep proper records 
of the association's business transactions; (g) have ar, careful audit of the books 
and accounts made annually and render a report thereon^the members of the assoc- 
iation in writing at their annual meeting. A 

Loan Committee : The board of directors may act as a loan committee or 

appoint a loan committee consisting of at -least three directors. 

The loan committee shall meet monthly, or is often as may be necessary, 
pass on all loans, and shall exercise such other powers and authority as may 
be delegated to it by the board of directors. Any member of the loan committee 
may after reasonable notice arid- hearing be removed for cause by a majority vote 
of • the board of directors. 

(ix) Loan Subcom m ittee : The board, of directors may select one or more loan 

subcommittees, composed of three members of the association; and such a loan 
subcommittee shall have authority to. consider and, by unanimous action of the 
qualified members of the committee, to recommend to the loan committee the ap- 
proval or rejection of applications for loans submitted by applicants within 
such, territory as may be prescribed by the board of ' directors. 
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(x) Notice to Area Director ; The Area Director shall be given notice of 
all meetings of members, directors, and committees except loan subcommittees 
in the manner described above and he or his representative shall be permitted 
to attend them, 

sacTi.N in Officers 

(i) Election of Officers : The officers of the association shall be a pres- 

ident, a vice-president, a secretary, and a treasurer, all of whom shall be 
elected by a majority vote of the entire^ membership of the board of directors 
at its regular meeting held in. June of each year. .All officers must be dir- 
ectors except the treasurer and secretary. The, officers shall be subject to 
the control of the board of directors and shall hold office until the regular 
meeting of the board of directors held in June of the year next following 
their election and until their respective- successors are elected and qualify, 
unless they shall sooner ■ resign, be removed from office, or become unable to 
act by reason of death, disqualification, or otherwise. If any vacancy occurs 
in anyoffice, the Board of directors shall, by a majority vote, elect a per- 
son to fill the unexpired term of the vacant office. Any such succeeding of- 
ficer must qualify in accordance with the provisions of this section. The 
offices of president and vice-president may not be combined with each other or 
with any other office or offices. The secretary or any other employee may not 
be a director of the association. The offices of secretary and treasurer may 
be held by the same person. Any officer, employee, or agent may be removed at 
any time by a majority vote of the board of directors for cause. Officers and 
employees having custody of the association's funds shall furnish bonds satis- 
factory to the Commissioner, or his authorized representative, unless he shall 
waive them because the association's funds are handled by a Government dis- 
bursing agent, or because a Government employee designated by said officer 
countersigns all orders and checks. 

(ii) Duties of President : The president shall preside at meetings of the 

members and board of directors. He shall see that all orders and resolutions 
of the board of directors are carried into effect, and shall exercise such 
other powers and perform such other duties as are prescribed for the office 
of president in these bylaws. 

(iii) Duties of Vice-President : The vice-president shall have and exercise 

all the powers, authority, and duties of the president during the absence or 
unavailability to act of the latter. 

(iv) Duties of Secretary : The secretary shall act as the manager of the 

association. The secretary shall provide for the keeping of the records of 
the association and shall have the custody of it’s seal. The secretary shall, 
in addition, exercise such other powers and perform such other duties as are 
prescribed for the office of secretary in these bylaws, all other duties us- 
ually pertaining to that office, and such other duties as may be prescribed 
from time to time by the board of directors. 

(v) 1 Duties of Treasurer : The treasurer • shall have custody of all funds, se- 
curities, and assets of the association, shall provide full and complete re- 

; ccrds of all assets and liabilitiesvpf the association, and shall make such 
reports with respect thereto as may be required by the board of directors. 
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The treasurer shall, in addition, exercise such other powers and perform 
such other duties as are prescribed for the office of treasurer in these 
bylaws, all other duties usually pertaining to that office, and such other 
duties as may be prescribed from time to time by the board of directors. 

S ECTION IV COMPE NS ATION 

(i) Compensatio n: The compensation of all officers and directors shall 

be fixed by the members of the association at annual or special meetings 
duly called in accordance with Sections I (i) and (ii) of these bylaws. 
Compensation of other employees shall be fixed by the board of directors. 

SECTION V DI SQUALIFICATION FOR INTERES T 

(i) Dis qualif ication for Interest : No director, agent, or employee of the 

association shall in any manner, directly or indirectly participate in the 
deliberation upon or the determination of any question affecting his pecuniary 
interest, or the pecuniary interest of any member of his immediate family, or 
the pecuniary interest of any partnership, or association in which he is 
directly or indirectly interested. 

SECTION VI CAPITAL STO CK 

(i) O wnership : Ownership of stock shall be evidenced on the books of the 

association and acknowledgements of such ownership shall be issued to members 
entitled thereto in such form as the Commissioner, or his authorized represen- 
tative, may prescribe. 

(ii) Stockholding : Each member shall be entitled to one vote at the meetings 

of the members in accordance with the articles of association. Stock may be 
purchased and held only by borrowers from the association and by individuals 
eligible to become borrowers. The directors of the association may, in 
their discretion, apply the amount of any dividends or patronage refunds pay- 
able to holders of stock to the repayment of the respective indebtedness of 
such holders to the association. Stock shall be non-transferable, but this 
provision shall not preclude retiring stock of deceased members. 

(iii) Method of Retirement of Stock: With the consent of the board of dir- 

ectors, a. member, or heirs of a deceased member not indebted to the associa- 
tion, may list his stock with the association for retirement. In the order in 
which requests for listing are received by the association, unless a differ- 
ent order is authorized in a particular instance by the Conmissioner, or his 
authorized representative, the association may, with the approval of the Area 
Director, retire and cancel such. stock and pay the holder its fair book value, 
but not more than par; provided that any member, or heir of a member, who has 
listed stock with the association for retirement may withdraw the stock from 
such listing at any time prior to its retirement by the association. 

(iv) Frac tional Shares : Fractional shares of stock and acknowledgments of 

ownership of such fractional shares shall not be issued by the association. 
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(v) Default : If the debt of a member of the association is in default 

and is to be charged off as a loss on the books of the association because 
such member has insufficient assets from which the association may realize 
the amount of his debt, the association may retire and cancel all or part of 
his stock without his consent and apply the fair book value thereof to com- 
plete or partial payment on his indebtedness. 

(vi) Issue of Stock: Stock shall be issued to subscribers therefor at par 

even though at the time of such issuance, the fair book value of any out- 
standing stock of the association is less than the par value thereof. 

(vii) S tock Ownership Required : Each borrower shall be required to own, at 

the time his loan is made, stock in an amount equal to five dollars ($5.00) 
per one hundred dollars ($100.00)or fraction thereof of the amount of the 
loan. 


SECTION VII TRANSFERS OF PROPERTY 

(i) Transfers of Property: Except with respect to transactions with the 

Government, and except in the usual course of business, all transfers and 
conveyances of real and personal property shall be made by the association in 
accordance with specific orders of the board of directors and shall be signed 
by the president and attested by the secretary or treasurer, provided that 
when the association holds a mortgage containing a provision for foreclosure 
by the association under a power of sale, the board of directors may, with 
the permission of the Commissioner, or his authorized representative, design- 
ate and authorize an attorney in fact for the association to exercise such 
power and to convey such mortgaged property in the name of the association. 

(.ii) Earnings : Income of the association in excess of operating expenses 

v shall be used first to make payments of principal and interest on due indebt- 
edness. N e t earnings, as distinguished from gross income of the association, 
shall be used: First, to repay any losses sustained in order to eliminate 

any impairment of capital; second; at least 25 percent, but not exceeding 75 
* percent of any remaining net earnings, shall be placed in a reserve for bad 

and doubtful debts, until such reserve equals 10 percent of the loans receiv- 
able; third, any amount remaining shall be placed in a surplus working fund 
until the fund equals $50,000.00, after which any remaining earnings may be 
used for payment of cash dividends on stock and patronage refunds. 

(iii) Records : Copies of the organization papers of the association, returns 

of nominations and elections, proceedings of all regular and special meetings 
of the directors, bylaws and any amendments thereto, and reports of committees 
of directors shall be recorded in the minutes book of the association. The 
minutes of the committees and of the board of directors shall be signed by 
their respective presiding officers. All accounts, records, books, and minutes 
of the association shall be subject to the examination of the Commissioner, or 
his authorized representative, at any reasonable time and shall be maintained 
in a manner satisfactory to the Commissioner, or his authorized representative. 
The directors, officers, and employees shall make such reports as the Commis- 
sioner, or his authorized representative, may require. 
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(iv) Expenses ; All disbursements of the association's funds shall be by 
check or order signed by the treasurer, and, if the disbursanent is not 
from an individual Indian account, countersigned by the president. 

(v; Cont racts and Documents: Unless otherwise ordered by the board of 

directors, the secretary shall have authority to sign all proper and auth- 
orized contracts and other documents in behalf of the association except as 
otherwise provided in these bylaws. 

(vi) Fis cal Year: The fiscal year shall end on the 30th day of June in 

each year, 

SECTION VIII MISCELLANEOUS 

(i) Depository : The funds of the association shall be deposited in a depositor; 

approved by the Commissioner of Indian Affairs or his authorized representative. 

(ii) Protect io n of A ssets: The association shall take such legal action as 

may be necessary or desirable or may be required by the Commissioner, or his 
authorized representative, to collect its loans and protect its assets. 


CERTIFICATION 

I, H enry 0. Smith, Secretary-Treasurer of the Tonuak Indian Credit Associ- * 
ation, hereby certify that the above and foregoing is a true and correct copy of 
the bylaws duly adopted by the membership of the said association at a meeting 
duly held on the 29th day of November, A. D., 1951. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of 
said association on this 1st day of December, 1951. 


S/ Henry Smith 

Secretary-Treasurer 

TONUAK INDIAN CREDIT ASSOCIATION 


Approved January 22, 1952, 

S/ E. J. Ut z 

Assistant Commissioner of Indian Affairs 


